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OUR WILMINGTON AND DOVER OFFICES 


Two decades ago we opened our own office in Wilmington, 
with three employees. In ten years the force numbered 35; 
it now numbers 219; before the snow flies there will be at 
least 325 employees on our Wilmington office payroll. Be- 
cause of lack of space we have been doing much overtime 
work. Now that adequate unified central quarters have be- 
come available, and to which we have moved—five floors at 
100 West Tenth Street—we have ample footage for the 
stated necessary large increase in the force. As a further 
indication of the commodiousness at our new location men- 
tion is made of a large meeting room comfortably accommo- 
dating one hundred stockholders, and of two others each 
ready for meetings of from fifteen to twenty stockholders. 
Our Wilmington and Dover offices are under the manage- 
ment of Mr. J. E. Manter, Wilmington Vice-President, who 
has been with us nearly twenty-eight years and in charge at 
Wilmington for over thirteen years. His first assistant is 
Mr. H. E. Latter, Wilmington Secretary, with us nineteen 
years. Assistant Secretaries are Messrs A. L. Miller and T. 
L. Fray. Mr. Alfred Jervis is the Resident Secretary at 
Dover where we have large offices and meeting rooms in a 
fine old mansion, remodeled, at No. 30 Dover Green, directly 
across the Green from the State House. For a number of 
years we have maintained for the benefit of our clients a 
regular private automobile service between Wilmington and 
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«yt won’t make any difference in the 
case of this particular company as 
there is no one but ourselves to con- 
sider,” is so often the attitude taken by 
officers of a new or closely held corpora- 


tion in opening or keeping up the stock 
records. But so often the simple condi- 
tions change. 


When The Corporation Trust Com- 
pany is appointed transfer agent it 
brings up and keeps the company’s 
stock records as though they were to 
be audited tomorrow by unfriendly 
interests. To be prepared for the 
unexpected is good practice in corpo- 
rate affairs. 
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The Corporation Journal is published by The Corporation Trust 
Company monthly, except in July, August, and September. Its purpose is 
to provide, in systematic and convenient form, brief digests of significant 
current decisions of the courts, and the more important regulations, 
rulings or opinions of official bodies, which have a beari on the 
organization, maintenance, conduct, regulation, or taxation of business 
corporations. It will be mailed regularly, postpaid and without charge, 
to lawyers, accountants, corporation officials, and others interested in 
corporation matters, upon written request to any of the company’s offices 
(see next page). 


When it is desired to preserve the Journal in a permanent file, a spe- 
cial and very convenient form of binder will be furnished at cost ($1.50). 
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Talks On Foreign Corporations 


If a foreign corporation is not 
qualified in time its subsequent 
qualification may be of no effect 
whatever in connection with a par- 
ticular transaction. 

Many statutes make contracts of 
a foreign corporation which is not 
qualified void. In such states the 
corporation should of course qualify 
before the contract is entered into. 
In other states title to property may 
be affected because the corporation 
is not qualified before a deed or 
mortgage is made to the corpora- 
tion. In other states the corporation 
is prevented from bringing suit in 
the state courts with respect to con- 
tracts entered into before qualifica- 
tion. Some states permit a corpora- 
tion to qualify at any time before 
suit is commenced. Not only are 
the statutes widely divergent but 
even where they are generally alike 
in their terms, courts differ in their 
interpretation. The only safe 
course that can be recommended by 
counsel to their clients is that before 
signing a contract with respect to 
business to be undertaken in any 
foreign state, investigation should 
be made for the corporation with 
reference to the possible penalties 
for non-compliance before the con- 
tract in question is entered into or 
the proposed business is com- 
menced. 

The statutes with respect to kinds 
of penalties may generally be classi- 
fied as follows: 


(1) Those which in so many 
words declare the contracts of un- 
qualified foreign corporations to be 
void. 

(2) Statutes prohibiting foreign 
corporations from doing business, 


or taking, os or disposing of 
property in the State until they have 
qualified, 


(3) Statutes which prohibit a 
foreign corporation, which has 
failed to qualify, from maintaining 
or defending any suit in any court 
of the state. Where this penalty is 
construed merely to go to the rem- 
edy, action may be brought in a 
Federal court assuming the elements 
giving that court jurisdiction are 
present. 

(4) Statutes which merely sus- 
pend the remedy until the corpora- 
tion has complied with the condi- 
tions provided in the statute. 

Generally too, the statutes, in ad- 
dition to the provisions relating to 
contracts provide for money penal- 
ties against the non-complying for- 
eign corporations and in some in- 
stances for the fining and imprison- 
ment of its officers or agents. And 
last but not least, we have those 
states which look upon the unquali- 
fied foreign corporation as no cor- 
poration at all and in such cases the 
individual liability of the stockhold- 
ers as that of partners. 

These matters are of vital impor- 
tance to a business corporation en- 
gaging in transactions in a jurisdic- 
tion other than the one under 
whose laws it is incorporated, 
and before anything of a local na- 
ture is done a careful investigation 
of the statutes and the various in- 
terpretations of the courts thereof 
should be made. But it should be 
remembered that in a close case or 
where the question is not clear, 

ualification is the best insurance a 
oreign corporation can have. and 
sure protection to the corporation 
and its stockholders, 
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Domestic Corporations 
Delaware. 


Redemption of preferred stock; book value versus actual value. 
Preferred stock of the corporation here involved was issued under con- 
tract (charter) provisions prescribing redemption at the company’s op- 
tion at any time or from time to time, by resolution of the Board of 
Directors, at $100 per share or if the book value as shown by the last 
annual statement of assets and liabilities submitted to and approved by 
the Board exceeds $100 per share, then at such book value. The pre- 
ferred stock held by complainant as executrix of her husband’s will 
was called for redemption at the book value to be shown by the annual 
statement to be submitted and approved a few days after the adoption 
of the appropriate resolution but before the set redemption date. The 
claim is made that the actual value is far in excess of the book value 
as developed by the submitted and approved report in question which is 
admitted to be a true reflection of the books, and the demand is made 
that an amended or supplemental report be filed with the court show- 
ing true and correct actual values in order that a proper redemption 
price may be determined; or that a master find the fair value to the end 
that a true and lawful redemption price may be determined; and that a 
decree be entered establishing such price and requiring the corporation 
to pay accordingly. The ground theory of the bill of complaint is that 
the Board having resolved to redeem, must redeem, but, in effect, at 
actual value if greater than book value—or, in other words that the 
report to be submitted to and approved by the Board as provided in the 
contract and for the purposes thereof must be such as will reflect true 
and actual value and that is what is meant by book value in the char- 
ter provision here in question. The Delaware Court of Chancery, New 
Castle County, holds against this contention. The Board in its discre- 
tion resolved to redeem at a certain price; it might not be considered 
prudent to redeem at a much greater price; it would be usurpation by 
the Court of the Board’s discretion to assume to compel it to resolve to 
redeem at the greater price, or itself in effect to make the resolution for 
the Board. By the preferred stock contract, after thirty days notice 
of redemption dividend rights cease, and the petitioner having been given 
notice of redemption and having declined to redeem at the price fixed, 
has been advised, in substance, that she is to be denied the status of a 
shareholder in future. The Court overrules the demurrer to the com- 
plaint, calling attention to the fact that there is a general prayer for 
such other and further relief as the nature of the case may require and 
stating that the petitioner is entitled to have her status of shareholder 
restored (the defendant has expressed, at the bar, a willingness to so 
restore) if, as she claims, the directors either fraudulently failed to 
exercise any judgment at all or by reason of their ownership of common 
stock fraudulently ignored their knowledge of the gross under-valua- 
tions in furtherance of their own advantages with intent to cheat and 
defraud the complainant as a preferred stockholder; asserting that, as 
the bill is drawn, complainant is not to be denied the opportunity to show 


» 
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the true facts concerning the valuations approved by the Board and 
that this can be done only by allowing the cause to proceed; but stating, 
in conclusion, that it sees no reason why a decree continuing the com- 
plainant in her status as preferred stockholder should not be entered if 
defendant can so shape its pleadings as to invite such a decree, and thus 
avoid the expense of further litigation since the petitioner could obtain 
no greater relief than that in any event. Corbett, Executrix, vs. Mc- 
Clintic-Marshall Corporation, 151 A. 218. Robert H. Richards, of 
Wilmington, and Owen J. Roberts, of the Philadelphia Bar, for the 
complainant. Clarence A. Southerland, of the firm of Ward & Gray, 
of Wilmington, and George Wharton Pepper, of the Philadelphia Bar, 
and John G. Buchanan, of the Pittsburgh Bar, for the defendant. 


Respective rights of stockholders to share in liquidation dis- 
tribution on winding up of insolvent corporation. Here, creditors’ 
claims have been liquidated and satisfied. There are common and pre- 
ferred stockholders; some of these paid a premium above par for their 
stock ; some have paid a part only of their respective subscriptions. The 
preferred stock calls for cumulative dividends. On winding-up the pre- 
ferred stock is to receive payment in full at par plus accrued but unpaid 
dividends ; thereafter, the common stock only shares in the distribution. 
The capital paid in has been depleted; at no time have profits been 
earned and at no time has there been a surplus above liabilities and cap- 
ital. Petition by receiver to determine respective rights of stockholders 
to share in the fund remaining in his hands for distribution to share- 
holders. The Delaware Court of Chancery, New Castle County,, holds; 
(1) That those who paid a premium are not to share in proportion to 
what they paid but in proportion, only, to the par value of their shares ; 
(2) that those shareholders who have not paid in their subscriptions in 
full should, in effect, pay in, in full, they then to share, pro rata, in 
the thus augmented fund made available for distribution (actual paying 
in is not essential, a simple arithmetical calculation being all that is 
necessary to establish the respective equities) ; and (3) that preferred 
stockholders are entitled to no dividends but to payment in full at par, 
only, arrears of cumulative dividends, or unpaid dividends accrued, 
being held to mean such dividends as could have been paid from prof- 
its earned by the going concern—and at no time were there any such 
profits. Penington vs. Commonwealth Construction Co., and McAtam- 
ney vs. Broadway, 7th Ave. and 56th St. Hotel Realty Corp., 151 A. 
228. Charles C. Keedy, of Wilmington, for the receiver. 


Increasing Board membership; call of stockholders meeting; 
voting. This digest is restricted to two or three points that were 
before the Delaware Court of Chancery, New Castle County, in its con- 
sideration of this case, an action under Section 31 of the Delaware Gen- 
eral Corporation Law on petition of stockholders to pass on the validity 
of a purported election of directors, and by them of officers, of a 
Delaware corporation. A stockholders meeting was held on five-days 
notice ; a by-law amendment was adopted increasing membership on the 
Board of Directors from seven to fifteen; eight new Board members 
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Delaware.—C oncluded. 


were elected; the enlarged Board then ousted the officers and elected 
others. Under the conditions existent with the corporation that portion 
of Section 17 of the General Corporation Law reading as follows was 
applicable in connection with election of directors—“such stockholders 
shall * * * be entitled to one vote * * * for each share * * * no share 
of stock shall be voted on at any election for directors which shall have 
been transferred on the books of the corporation within twenty days 
next preceding such election of directors.” ‘The election was held 
April 7; notice of the meeting was sent to those stockholders only of 
record on March 25; March 17 is twenty days prior to April 7. The 
court holds that the disqualification is specifically directed against the 
voting rights of stock and that stock transferred within the prescribed 
20-day period may be voted by no one; and also, that those who trans- 
ferred their stock any time after March 17 were not entitled to receive 
notice of the meeting. It was contended that a five-days notice of the 
meeting was insufficient as a by-law amendment provided for a ten- 
days notice as opposed to the former five-days notice. But the by-laws 
authorize the directors to amend the by-laws at any regular meeting of 
the Board ; the amendment in question was effected at a special meeting 
held at a time different from that fixed for regular meetings; so, the 
court holds, there was no legal amendment of the by-laws as to no- 
tice. Section 28 of the General Corporation Law provides for a list of 
stockholders entitled to vote at an election of directors which list shall 
be open for inspection by stockholders at the place of election for ten 
days. In the event of a five-days notice it is impossible to provide for 
the ten days inspection opportunity. The court is of the opinion that a 
five-days notice by-law is permissible notwithstanding Section 29 inas- 
much as the provision of the latter appears to be directory only and fail- 
ure to comply will not void the election. It is further held that a five- 
days notice provision is not unreasonable because permitting the calling 
of a meeting on too short notice since occasions may well arise when 
prompt action by stockholders is essential. The by-laws provide (based 
on Section 30 of the General Corporation Law) for an annual election 
of directors. Vacancies on the Board are filled by a majority of the re- 
maining directors (unless otherwise provided). It is conceded that an 
increase in number of authorized directors does not create vacancies. 
If stockholders determine that a larger number of directors will be bene- 
ficial to their corporation must they wait, perhaps for the greater part 
of a year, before electing the additional directors? The court thinks 
not. “To hold otherwise would be highly unreasonable.” Stanley Moon 
and Phillip P. Glick vs. Moon Motor Car Company, et al., June 17, 
1930. Charles .C. Keedy, of Wilmington, and Edward H. Kelley, of 
the New York Bar, for the petitioners, Albert L. b aes of Wilming- 
ton, for certain of the respondents, and Caleb S. Layton, of the firm of 
Richards, Layton and Finger, of Wilmington, and Herman Shulman, of 
the New York Bar, for other respondents. 
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Missouri. 


Former president enjoined from doing business with corpora- 
tion’s then customers. Here, the president and a director of a 
corporation engaged in the selling of certain types of machinery and 
acting as selling and distributing agent for manufacturers of such ma- 
chinery, decided to embark in the same line of business on his own ac- 
count. To this end, while still president, it was alleged that he entered 
into negotiations with the manufacturers to induce them to cancel their 
contracts and licenses with his company and to transfer the same to him, 
and that he possessed himself from his company’s files, lists of its cus- 
tomers, specifications, etc., and was using the same to further his per- 
sonal interests against those of his company. An injunction was sought 
to restrain the defendant, who then had resigned the presidency but was 
still a director, resigning that office after suit was brought, from inter- 
fering with the company’s trade relations with manufacturers, from 
using the information he had obtained as president for the purpose of 
getting business from the company’s customers, and from selling ma- 
chinery of a type similar to that handled by the company to its custom- 
ers. The Kansas City Court of Appeals qian the decree below grant- 
ing an injunction in broad terms. The court stresses the fiduciary rela- 
tion to the company and its stockholders occupied by the defendant as 
president and director; his position of trust; his obligation to act with 
fidelity and his duty to subordinate his personal interest to that of the 
company should the two conflict; and the necessity for the exercise of 
absolute good faith toward thé corporation. Southwest Pump and Ma- 
chinery Co. vs. Forslund, not yet officially reported. Charles M. Black- 
mar and Robert E. Coleberd, of Kansas City (Meservey, Michaels, 
Blackmar, Newkirk & Eager, of Kansas City, of counsel), for respond- 
ent. Ira Burns and Paul White, of Kansas City, for appellant. 


Executrix may ask court for equitable relief to end that stock 
standing in her decedent’s name be transferred to her as executrix. 
On the death of her husband the plaintiff executrix of his will found 
among his effects certificates of stock of the corporation of which he 
was president at the time of his decease. The certificates were not en- 
dorsed. On seeking to have a transfer made, to her name as executrix, 
she was met by refusal, on the ground that prior to his death the 
decedent, at a meeting of directors, had stated that he had sold certain 
of his shares (those here in question) to his brother, and requested 
that transfer be made accordingly on the company’s books, that the 
minutes so showed, and that, by notation at least, the stock now stood 
on the books in the brother’s narne. The St. Louis Court of Appeals, 
affirms the judgment below granting the prayed for relief. The courts 
were convinced that nothing had been done sufficient to give the alleged 
transferee a title which either law or equity would enforce. There had 
been trouble between the husband and wife; she had instituted suit for 
separate maintenance; evidently it was to the husband’s advantage to 
have title to the stock appear to be in the brother. It was urged that 
as equity would not have aided the husband in any suit brought by him 
in an effort to obtain relief from the position in which he had placed 
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himself by a possibly fraudulently attempted though incompleted trans- 

fer his executrix, standing in his shoes and coming into court behind 
his unclean hands, is likewise estopped. The court however says that the 
application of the maxim has its limitations and will not be suffered to 
work injustice or wrong and “that the intended but incompleted fraud 
of the deceased was insufficient to have precluded his executrix from 
asking relief at the hands of a court of equity.” Bante vs. Bante De- 
velopment Co. et al., 27 S. W. (2d) 481. C. L. Shotwell, of Baldwin, 
for appellants. R. M. Zeppenfeld, of St. Louis, for respondent. 





Representative action by stockholder. The New York Supreme 
Court, Appellate Division, Fourth Department, in dismissing the com- 
plaint in a representative action brought by a stockholder of a corpora- 
tion on his own behalf and for the benefit of all other stockholders 
against an officer and a stockholder of the corporation because of their 
alleged negligent and wrongful acts in wasting the assets of the com- 
pany, and against the corporation, says: “The most serious objection 
to the sufficiency of the pleading is the failure of the plaintiff to allege 
a demand upon the corporation that it commence this action in its own 
name, or to state facts from which it could be said that such request . 
would be an idle ceremony. Such an allegation is a requisite to a com- 
plaint brought by a stockholder in an action of this character.” Bissell 
vs. Taylor, 241 N. Y. S. 717. Leonard & Brill, of Jamestown, for ap- 
pellants. Milton A. Bissell, of Jamestown, for respondent. 





Trustee under certain indenture of trust held liable to bond 
holder for loss sustained due to bond being worthless. Each of 
the bonds in question bears a certificate signed by the defendant as trus- 
tee reading: “This bond is one of the series of bonds described in the 
Collateral Trust Indenture mentioned therein.” The indenture pro- 
vides, inter alia, for authentication by the trustee if “there shall be de- 
livered to and pledged with the Trustee” certain named collateral. The 
named collateral is acceptances and notes of dealers and buyers of 
automobiles, i. e., “automobile paper.” As a matter of fact the col- 
lateral deposited was not of this character at all and, practically all was 
“utterly valueless.” The indenture further provides that the trustee 
may from time to time require a certificate of officers of the bond-issuing 
corporation, under corporate seal, giving pertinent data relative to the 
deposited collateral. “It requested and received no such statement.” 
The New York Court of Appeals, reversing the court below, holds that 
“the plaintiff is entitled to recover damages on account of the invest- 
ments thus induced, on the basis of the consideration paid therefor plus 
interest, less the value of the bonds acquired, if any,” saying: “In 
not ascertaining that the securities deposited were not securities of the 
character named in the indenture, the defendant was guilty of negli- 
gence. In certifying the bonds, as issued pursuant to the terms of the 
indenture, it was guilty of negligently making a misrepresentation of 
fact.” Doyle vs. & Phenix Nat. Bk. of City of New York, 
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171 N. E. 574, 253 N. Y. 369. Herbert C. Smyth and George P. 
Breckenridge, both of New York City, for appellant. Benj. M. Kaye, 
of New York City, for respondent. 


On the pre-emptive right of a shareholder to subscribe to ad- 
ditional stock issued by his corporation. We do not go into the 
merits here. The New York Court of Appeals affirms the judgment 
below dismissing a stockholder’s complaint and holding the issuance 
of the small remaining shares of the originally authorized capital stock 
theretofore unissued to be bona fide, proper, and valid in every way. 
However, the court says that by the contention of defendants that the 
shares in question not being of a new issue but merely unissued previ- 
ously authorized stock could, barring conspiracy to injure the corpora- 
tion or another stockholder, be issued by the directors to any one, at 
par, the lower court upholding this contention, substantially, the rule 
is stated too broadly and requires elucidation to prevent misapprehen- 
sion. It is stated that the inherent right of a stockholder to acquire 
by subscription or otherwise a proportionate share of new stock issued 
for money (but not when issued in exchange for property) is well estab- 
lished ; that the right may be waived, but is not to be denied him with- 
out his consent; that the case is different, ordinarily, with initially au- 
thorized but unissued stock though here too, by understanding, “the 
issued stock may be related to the unissued stock as stock for immediate 
issue to stock for future expansion. In such case the preemptive right 
ought not be denied ;” that if the issue of such stock is reasonably neces- 
sary to procure funds to be used in the business rather than for the ex- 
pansion of such business beyond original limits a stockholder has no 
right to count on obtaining and keeping his proportionate part of the 
outstanding shares; but, it is elementary that directors may not author- 
ize the issue of shares to themselves for the purpose of gaining control, 
because of their fiduciary relationship to all of the stockholders. Dun- 
lay vs. Avenue M. Garage & Repair Co., Inc., et al., 253 N. Y. 274, 
170 N. E. 917. Max H. Newman, of Brooklyn, for appellant. Frank 
W. Holmes, of Brooklyn, for respondents. 


Virginia. 


Prosecuting suit against a dissolved corporation. Suit was 
brought against a Virginia corporation which, by action of the stock- 
holders, had been dissolved about three years before. Process was 
served within the three year period following the filing of the consent of 
stockholders with the State Corporation Commission; the bill was filed 
a short time after the expiration of such period. Section 3810 of the 
Virginia Code provides that a dissolved corporation shall be continued 
for a period of not exceeding three years for the purpose, inter alia, 
of prosecuting or defending suits. It was suggested to the trial court, 
here, that the three year period having come to a close before the bill 
was filed the corporation had become finally dissolved for all purposes. 
The court, after hearing argument on the suggestion, dismissed the suit. 
Section 3815 of the Code provides that if a corporation becomes dis- 
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As in Delawar 


q 


The fact is now quite generally recognized in the legal 
profession that the Delaware offices of The Corpora- 
tion Trust Company—one at Wilmington, and one at 
Dover—constitute the largest, best-equipped and 
most effective organization in that state devoted to 
handling for counsel all matters of incorporation and 
representation in Delaware; that most of the impor- 
tant incorporations under the Delaware law are 
handled by counsel through this company; that any 
matter of Delaware incorporation may be entrusted 
to this company with complete confidence. 


But it should not be overlooked that the same high 
character of service rendered to counsel in Delaware 
incorporations is also rendered by The Corporation 
Trust Company in incorporation in any other state of 
the United States, or in any territory, or in any prov- 
ince of Canada; and that the same high character of 
service rendered in incorporation and representation 
—in Delaware or any other jurisdiction—is also ren- 
dered by this company in qualification as a foreign 
corporation in any jurisdiction, and in all the miscel- 
laneous matters of corporation practice, such as disso- 
lution, reinstatement, amendment of certificate, etc. 


COMPLETENESS of its facilities is a distinguishing 
feature of The Corporation Trust Company’s services 
to lawyers in all corporation matters. 


dC 
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o in other States 


In the incorporation of a new structed by the attorney and 
company, we bring the attorney opening the Minute Book in 
complete comparative information proper order. After incorporation 
as to requirements, costs, restric- we maintain the office or agent 
tions and advantages under the required in the state and, where 
laws of various states, that he required by the state, keep the 
may select scientifically the one duplicate stock ledger, and in- 
best state for his client’s pur- form the attorney in advance 
poses; we investigate in advance throughout the year of all state 
the availability of the proposed taxes to be paid or reports to be 
corporate name so there will be filed to maintain the corpora- 
no trouble or delay when the tion’s standing in the state, and 
papers are ready to file; we bring of dates for stockholders’ meet- 
him precedents, court decisions, ings, holding such meetings upon 
statutes, and any other informa- the attorney’s instructions. 
tion necessary to help him pre- Similarly, in qualification of 
pare the incorporation papers on foreign corporations, this com- 
the soundest, most complete lines, pany furnishes extracts from the 
or we draft the papers ourselves statutes and leading court de- 
for his approval; when papers are cisions on which the attorney 
approved we file and record—in may judge as to necessity for 
whatever state, territory or prov- qualification in any state; if it is 
ince has been selected—and take decided that qualification is neces- 
all the steps required in that sary, no matter in what state or 
jurisdiction, furnish temporary states, we furnish all required 
incorporators and hold their first forms and information, and at- 
meeting, electing the directors tend to all details and furnish the 
and adopting the by-laws as in- statutory office or agent. 
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solved before final judgment in an action pending or commenced against . 
it before dissolution the action shall not abate but shall proceed to final 77 
judgment notwithstanding such dissolution. On appeal the Supreme 
Court of Appeals of Virginia construing together, and reconciling if 
need be, the two code sections referred to holds that the corporation 
was not dissolved so far as the plaintiff is concerned, when the action 
was brought and that the action did not abate, and reverses and re- 
mands. Shepherd vs. F. J. Kress Box Co., 153 S. E. 649. James 
Mann, of Norfolk, and Chas. Hall Davis, of Petersburg, for plaintiff 
in error. J. Gordon Bohannan, of Petersburg, for defendant in error. 









West Virginia. 





Court to look into internal affairs of corporation on bill brought 
by minority stockholder. In this action against a corporation and 
several of its officers and directors to compel restitution of alleged excess 
salaries paid and to fix the amount of fair and reasonable salaries it is 
averred in the bill variously as follows. Salaries in excess of those 
duly authorized were paid to the secretary-treasurer, who was a direc- 
tor, and to a bookkeeper, later made a director, of a corporation. The 
plaintiff-appellant, a minority stockholder and director, being made aware 
of the excess salaries paid, on examination of an audit, sought the proxies 
of other stockholders for use at the forthcoming annual meeting to 
effect restitution, but without success. He then notified the secretary- 
treasurer that his only recourse, since he was powerless to compel cor- 
porate action, would be to sue him personally, or, in event an effort 
was made to “whitewash” by resolution of a majority of the stockhold- 
ers, to ask for a receiver. At the instigation of the secretary-treasurer 
a special meeting of stockholders was held at which the by-laws were 
amended to provide for a board of five instead of three directors, and 
directors (including the bookkeeper mentioned above) were elected. 
The stockholders voted to ratify the excess salaries paid, the secretary- 
treasurer voting his stock and proxies held by him affirmatively. The 
new directorate then ratified the prior payments and authorized a con- 
tinuance of the increases, for the former each of the mentioned officers 
voting affirmatively, as directors, and for the latter each voting in favor 
of the increase for the other. All of the foregoing was over plaintiff's 
objection. The court below sustained the demurrer on the ground that 
the bill disclosed a lawful authorization and ratification on the part of 
a majority of the stockholders, and dismissed the bill. The Supreme 
Court of Appeals of West Virginia reverses and remands saying that 
a good cause of action is stated. The court holds that an attempted 
ratification of the excessive salary payments by a majority only of the 
stockholders is unavailing ; that this would amount to taking money out 
of the pockets of the minority, and giving it to others; and that this 
would amount to a breach of trust. No ameunt less than all the cor- 
porate stock can legally ratify such action. The court is of the opinion, 
further, that in view of the allegations of the bill that the authorized 
future salaries are grossly excessive, as well as those reciting the calling 
of the special meeting, the “whitewashing,” etc., sufficient facts have 
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been pleaded to warrant a court of equity looking into the reasonable- 
ness of the salaries complained of. “Collzas vs. Hite, et al., 153 S. E. 
240. Henry S. Cato, of Charleston, for appellant. Livezey, Hogsett 
- & McNeer and John T. Delaney, all of Huntington, for appellees. 





Foreign Corporations 
California. 


Bringing an action by an unqualified foreign corporation that 
has ceased to do business in California to recover on account of 
business done at a time it was qualified does not in itself constitute 
“doing business.” Such is the decision here of the District Court 
of Appeals, Fourth District, California, affirming the judgment below. 
The court says: “Where a foreign corporation has complied with the 
provisions of law enabling it to do business in this state, and has subse- 
quently withdrawn from such intrastate business, and filed the certifi- 
cate thereof in the proper manner, there is nothing in our law to prevent 
it from subsequently maintaining an action to collect an account that 
arose while it was lawfully doing business in this state, and the filing of 
such an action does not constitute doing business within the meaning 
of the statute.” St. 1923, p. 1037, § 7. Indiana Refining Co., Inc., vs. 
Royal Oil Co., Inc., et al., 283 P. 856. David W. Richards, of San 
Bernardino, for appellants. N. C. Peters, of San Bernardino, for 
respondent. 


District of Columbia. 


Court will not interfere in internal management of foreign cor- 
poration. The Court of Appeals of the District of Columbia says, 
affirming the judgment below: “It is clear that the present case relates 
to controversies arising among the stockholders as such of a foreign 
corporation, concerning the management of its internal affairs. It is 
not alleged that the corporation is insolvent or that the plaintiffs are 
creditors of the company. The rights which the plaintiffs assert are 
only such as belong to them as stockholders of the corporation, and 
relate to the internal management thereof. The relief which they seek 
would require the court to take at least partial control of the affairs 
of the corporation in order to determine and enforce the rights of the 
stockholders thereof inter sese. This the court does not assume to do 
with reference to the affairs of foreign corporations.” Beasley et al. 
vs. Mutual Housing Co., Inc., et al., 39 Fed. (2d) 290. Charles H. 
Houston, of Washington, D. C., for appellants. George A. Parker and 
Benj. L. Gaskins, both of Washington, D. C., for appellees. 


Indiana. 


Right of foreign corporation to sue on contract entered into 
when unqualified if qualified before action is brought. In an excep- 
tionally long opinion in which is discussed the pertinent law and court 
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decisions thereunder of many other jurisdictions the Appellate Court q : 
of Indiana, reversing the judgment below, the action having been b . 





by a foreign corporation on a contract, the corporation being qualified at 
the time suit was begun but having been unqualified at the time the 


contract was entered into, says: “The statutes imposing conditions 
upon foreign corporations may be divided into three classes: (1) 
Those declaring contracts of such corporations as fail to comply with 
the law void; (2) those declaring that such corporations shall do no 
business in the state without complying with the terms of the statute, 
without declaring any penalty for failure to comply with the statute; 
and (3) those declaring certain penalties for failure to comply with the 
statute. Contracts made in violation of the first and second classes are 
void.” Being void no action is permissible on such a contract. Indiana 
does not declare a contract entered into by an unqualified corporation 
to be void but does specify a penalty for non-compliance with the for- 
eign corporation law. The court holds that, under the Indiana law, the 
contract here involved not being malum in se and so, void, noncom- 
pliance merely suspended the right of appellant to bring an action 
thereon in the state courts until it had complied whereby it established 
its right to sue. Peter & Burchard Stone Co. vs. Carper, 172 N. E. 
319. Fenton, Steers, Beasley & Klee, of Indianapolis, for appellant. 
Walker & Hollett, of Indianapolis for appellee. 


Iowa. 


On “doing business”; service of summons. In THe CorpPora- 
TION JourRNAL for October, 1929, at page 11, was given a digest of 
the United States District Court decision in Stewart vs. Heisler et al., 
32 F. (2d) 519, holding that a certain Nebraska corporation, operating 
in Omaha, was not “doing business” in Iowa and that service of process 
on one of its officers while temporarily in Council Bluffs (across the 
river from Omaha) was null and void. The United States Circuit Court 
of Appeals for the Eighth Circuit, affirms, practically without comment 
on this particular phase of the controversy. Stewart et al. vs. Nebraska 
Tire & Rubber Co., 39 F. (2d) 309. Robert M. Witwer, of Mason 
City (W. C. Shepard, of Allison, and John A. Senneff, William L. Bliss, 
and John A. Senneff, Jr., all of Mason City, on the brief), for appel- 
lants. David A. Fitch, of Omaha, Neb. ge Brown and Ralph M. 
West, both of Omaha, Neb., on the brief), for appellee. 


Massachusetts. 


Action in Massachusetts courts against unregistered foreign 
corporation soliciting business in state. Here the defendant manu- 
facturing co: y, a New Jersey corporation, is not registered to do 
business in Massachusetts; its subsidiary sales company, also a New 
Jersey corporation, is so licensed. One of the latter’s employees solicits 
orders for the parent company’s products, and sends such orders direct 
to the parent company which, after acceptance, fills the order, ships it, 
bills it, and makes collection. The answers to two questions are of 
present interest, such questions being (1) whether or not the soliciting 
~ 
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agent s activities amounted to a solicitation of business by the defendant, 
and (2) “whether or not it is constitutional for Massachusetts to con- 
dition the solicitation of commercial business within its borders by a for- 
eign corporation on the requirement that the corporation shall become 
amenable to suit in the Massachusetts courts.” United States Dis- 
trict Court, Massachusetts, answers both questions in the affirmative 
saying that the activities of the agent here, though he was employed 
by the Sales Company, appear to have been entirely on behalf of the de- 
fendant, and that the present case falls within decisions upholding the 
statute as to ordinary commercial transactions having their origin in 
Massachusetts and fairly within the authority of the soliciting agent to 
negotiate. Service however on the Commissioner of Corporations 
(Chap. 11, Sec. 3a, General Laws of Mass.) was ineffective; service 
should have been on the agent, as such (Chap. 223, Sec. 37, General 
Laws). Murphy vs. Campbell Soup Co., April 29, 1930. Not yet of- 
ficially reported). 


Michigan. 


Erecting of signs within state as part of contract of sale thereof 
otherwise in interstate commerce brings transaction within the 
meaning of the term “doing business.” Plaintiff is an Illinois 
corporation engaged in the manufacture, sale, and erection of out-door 
signs. Action was for recovery under a contract entered into with a 
citizen of Michigan; one defense urged was that the contract is void, 
and suit thereon may not be maintained, because of plaintiff’s failure 
to comply with the foreign corporations law relative to qualifying to do 
business in the state. Plaintiff, not then licensed to do business in 
Michigan, sent into the state a salesman who entered into the contract 
sued on which contemplated in addition to the manufacture in Illinois 
and shipment to Michigan of the signs contracted for, the erection 
thereof in Michigan. The signs were made and shipped, and erected 
by or under the supervision of plaintiff’s construction engineer sent into 
the state for that purpose including “the procuring of the leave, license, 
or lease to erect and maintain the signs.” The Supreme Court of 
Michigan, reversing the court below and remanding with directions to 
enter judgment for defendant, says that the contract contemplated 
something more than interstate commerce and that the work in connec- 
tion with erection done in Michigan “falls within the prohibition of 
the statute (Chapter 1, of Part 5, of Act No. 84, Public Acts of 1921: 
Cahill’s Compiled Laws, 1915, Annotated Supplement, 1922, § 9053 
(164 et seq.)) pleaded and relied on by the defendant and bars the 
plaintiff’s right to maintain the suit.” General Highways System, Inc., 
vs. Dennis, 230 N. W. 906. William J. Balgooyen, of Muskegon 
Heights, for appellant. Galpin, Smedley & Dunn, of Muskegon, for 
appellee. 


New York. 





Sufficient doing of business here to render valid the questioned 
service of execution. The question here is solely whether or not 
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a foreign corporation was present and doing business within the state of — 
New York in sufficient degree to render valid a service of execution 





on an officer of the company. The Supreme Court, Special Term al 
New York County, says: “The Associated Rayon Corporation is a hold-  ~ 
ing company, owning stock in two subsidiaries having offices in the ~ 


state of New York, which raises money by the sale of the stock, pur- 
chases stock in the subsidiary companies from which it receives divi- 
dends, and pays its employees. The stock was issued by its registrar, 
a bank on Wall Street, New York City, which effects stock transfers 
and has its own employees act as officers of the Associated Rayon Cor- 
poration for the purpose of signing certificates. The officers of the 
subsidiaries who are in the United States are located in New York 
City. I conclude that the issue of the stock of the subsidiaries to the 
Associated Rayon Corporation took place in New York and that the 
dividends are paid by them to it in New York also. The individual 
served is the assistant secretary of the foreign corporation, permanently 
and continually located in the city of New York, and there he signs 
at reasonable intervals papers relating to its business. It is to be in- 
ferred that he is kept here to look out for its interests in the subsidiary 
companies, systematically and regularly.” Service held valid. Webster 
vs. Doane, 241 N. Y. Sup. 242. Murphy & Fultz, of New York City, 
for plaintiff. Joseph L. Frieder, of New York City, for defendant. 


Ohio. 


Service of process on designated agent of foreign corporation 
whose authority to do business in Ohio has been revoked is valid. 
The question decided by the court here is whether or not the right to 
serve a foreign corporation, by service on a designated agent, survives 
the revocation, for nonpayment of taxes, of authority to do business in 
Ohio as to a suit founded on business transacted in the State before 
revocation and withdrawal. Reading Sections 178 to 181, both inclu- 
sive, of the General Code of Ohio, in pari materia, and reversing the 
court below, the United States Circuit Court of Appeals, Sixth Cir- 
cuit, holds valid the service so made, saying: ‘We think the designa- 
tion of an agent to receive service of process, as a condition precedent 
to doing business within the state, is regarded as a contract for the 
benefit of resident creditors, to submit to local jurisdiction, which ap- 
plies to all liabilities created within the state and which, as to such lia- 
bilities, is irrevocable.” Kelly et al. vs. Johnson Nut Co., 38 F. (2d) 
177. Bulkley, Hauxhurst, Jamison & Sharp, of Cleveland (H. A. 
Hauxhurst, Frank X. Cull, and J. Hall Kellogg, all of Cleveland, on the 
brief), for appellants. Shaw, Safford, Putnam & Shaw, of Minne- 
apolis, Minn. (Talles, Hogsett & Ginn, of Cleveland, on the brief), 
for appellee. 


Wisconsin. 


Mortgage on Wisconsin property not void because mortgagee 
Illinois corporation was not qualified as a foreign corporation in 
Wisconsin. The mortgagor corporation, here, organized under the 


. 
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laws of Wisconsin, was engaged in the business of buying milk from 
farmers and thereafter selling the milk. Its customer, the mortgagee, 
is an Illinois dairy corporation, not licensed to do business in Wisconsin. 
The sales of milk by the Wisconsin company to the Illinois concern 
were in interstate commerce. The note (reformed) secured by the 
mortgage on Wisconsin property in favor of the Illinois company, pay- 
able in Illinois, was on account of advances made by the latter company, 
on merchandise account, to the Wisconsin company. Insolvency, pref- 
erences, want of consideration, false representations, etc., are involved 
in the determination of the question before the court, but into these we 
shall not go. It was urged that the mortgagee being an unqualified for- 
eign corporation as to Wisconsin, and the mortgaged property being 
situated in Wisconsin the mortgage was void. The Supreme Court of 
Wisconsin, says that the case of Wisconsin Trust Co. vs. Munday, 168 
N. W. 393, 169 N. W. 612, affirmed by the United States Supreme 
Court, 252 U. S. 499 (see THE CorPoraATION JouRNAL for April, 1920, 
at page 176), is not controlling here, but that the instant matter is ruled 
by First State Bank of Harvard vs. Harrington, 212 N. W. 665, and 
sustains the court below in holding that qualification was not an essen- 
tial and that the mortgage was not void, and directing foreclosure. 
Bradt et al. vs. Beloit Dairy Co. et al., 230 N. W. 135. R. W. Lueck, 
of Watertown, and Clark & Lueck, of Beaver Dam, for appellants. 
Grady, Farnsworth & Walker, of Portage, for respondents. 


Taxation 
Illinois. 


License fee or franchise tax again upheld. On May 19, 1930, the 
United States Supreme Court affirmed the decision of the Illinois Su- 
preme Court in the Western Cartridge Company case a digest of 
which appeared in THe CorPORATION JOURNAL for October, 1929, as 
follows: “The complainant here is a Delaware corporation with fac- 
tories in Illinois in which state all of its business is conducted. The 
questioned tax is, for both a domestic and a foreign corporation, at 
the rate of 5c on each $100 of the proportion of its issued capital stock 
represented by business transacted and property located in the state. 
Practically all of the corporation’s property is located in Illinois. 
Though all of its business is transacted in that state by far the greater 
part thereof is in interstate commerce. The state included all of the 
business in the basis used in computing the tax; it was contended that 
this was an unconstitutional burden on interstate commerce. The Su- 
preme Court of Illinois says that the decision of the United States Su- 
preme Court in Hump Hairpin Mfg. Co. vs. Emmerson, 258 U. S. 
290, is decisive of the present case, and concludes that ‘Such a tax does 
not constitute a direct or substantial burden upon interstate com- 
merce.’” Western Cartridge Co. vs. Emmerson, 50 S. Ct. 383. Colin 
C. H. Fyffe, of Chicago, for petitioner. Bayard Lacey Catron, of 
Springfield, for respondent. 
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from par value to nonpar value stock, without more, 


does not call for initial fee or for increased annual franchise tax 4 . 


Here, an Illinois company having $100 par value common and pre- 
ferred stock, amended its charter to provide for nonpar value common 
in lieu of the par value common, five shares of the former to be issued 
in exchange for each share of the latter. A large surplus was con- 
tinued as such, not being capitalized or set over to capital stock account. 
In addition to the charter-amendment filing fee the Illinois Secretary of 
State required the corporation to pay an initial fee equal to one-twen- 
tieth of one per centum of the surplus, and a like amount as an addi- 
tional franchise tax, under Sections 96 and 105, Smith-Hurd Revised 
Statutes, 1929, providing, respectively, for an initial fee and an annual 
franchise tax at the rate stated on the amount of the consideration re- 
ceived for nonpar value stock, on the theory that the consideration re- 
ceived in the instant case was the old par value stock, or the value 
thereof, such value being at the time of the exchange the aggregate paid- 
in par value of the stock plus the surplus referred to and that the dif- 
ference between the initial fee and the franchise tax based on such con- 
sideration and the amount of the initial fee originally paid in respect of 
and a franchise tax computed on the exchanged par value stock (5c per 
$100 of par value) was due. Recovery of the additional taxes paid is 
sought. The Supreme Court of Illinois, reversing the court below which 
sustained the demurrer to the complaint and dismissed the bill, says that 
there has been no increase in capital, that the initial fee and franchise 
tax are based on the consideration received, that in the case of an 
exchange, without more, as here, there was no additional consideration 
and hence nothing on which to base an initial fee, further than that 
already paid, or a franchise tax in increase of that computed on the 
basis of the par value common stock, and that the Secretary of State 
was not authorized to collect the initial tax and franchise tax. The 
Interstate Iron and Steel Company vs. Stratton, Secretary of State, 
decided July, 1930 (not yet officially reported). 


Missouri. 


Additional income tax assessment unauthorized under old law 
in certain cases; no portion of Federal income tax paid by foreign 
corporation is deductible for Missouri income tax purposes. A 
Delaware corporation, doing business in Missouri, on making its Mis- 
souri income tax return for 1926 deducted an item representing such 
proportion of its total Federal income tax as should properly be allo- 
cated to its Missouri business, and paid tax accordingly. In 1929 the 
company was advised that no part of the Federal tax was deductible, a 
revision of tax liability and an additional assessment was made and a 
tax bill for additional tax was delivered to the corporation. Action is 
to quash the supplemental assessment. The Supreme Court of Missouri 
refers to what it said in Liggett & Myers Tobacco Co. vs. Gehner, 292 
S. W. 1029, and now holds that as no provision is made for the deduc- 
tion of any Federal income tax paid outside of Missouri, and as a cor- 
poration foreign to Missouri and having its principal office without the 


. 
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state pays no Federal income tax in Missouri it is entitled to no de- 
duction on account of any portion thereof. However, the Court sa: 
“Our conclusion is that respondent assessor, under the statutes in ¢ ect 
in 1927, in view of the facts admitted by the pleadings, was 

jurisdiction or authority in 1929 to make an assessment of income taxes 
against relator for additional income earned in 1926 or to certify the 
same to respondent collector for collection,” and grants relator’s mo- 
tion for judgment. The law has since been “for the correc- 
tion of mistakes like the one before us”—Laws of 1929, § 13123, p. 
420. Ford Motor Car Co. vs. Gehner, City Assessor, et al., 27S. W. 
(2d) 1. Moore & Fitch, of St. Louis, for relator. Stratton Shartel, 
Atty. Gen., and A. M. Meyer, Asst. Atty. Gen., for respondents. 


North Carolina. 


North Carolina law imposing an income tax on domestic and 
foreign cofporation held valid. Such was the decision of the 
Supreme Court of North Carolina, affirming the judgment below. 
Maxwell, Commissioner of Revenue vs. Hans Rees’ Sons, Inc., 153 
S. E. 850. Harkins & Van Winkle, of Asheville (Louis H. Porter, of 
New York City, of counsel), for appellant. Dennis G. Brummitt, Atty. 
Gen., and Frank Nash and Walter D. Siler, Asst. Attys. Gen., for the 
State. 


Some Important Matters for October and 
November 


This calendar does not purport to cover general taxe 
state officials, or those we have been officially advised aoe aa requi 
The State Report and Tax Service maintained by The Corporation Trust Company 
System sends timely notice to attorneys for subscribing corporations of report and 
tax matters requiring attention from time to time, furnishing information regarding 
forms, practices and rulings. 


Grorcia—Certified Statement for Registration due on or before Novem- 
ber 1.—Domestic and Foreign Corporations. 


New Yorx—Supplementary franchise tax return due on or before 
November 30.—Domestic and Foreign Corporations whose entire 
authorized capital stock was not issued prior to July 1 of current 
year. 


Utan—Corporation License Tax due between November 15 and De- 
cember 15.—Domestic and Foreign Corporations. 
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The Corporation Trust Company's 
Supplementary Literature 


In connection with the various departments of its business 

The Corporation Trust Company Meubliches the follo 
plementary pamphlets and forms, any of which it is 

ways glad to send without charge to readers of The anal: 


When Corporations Cross the Line. A simple ———- of the 
reasons for and purposes of the a corporation laws of the various 
states, and illustrations of when how a corporation makes itself 
amenable to them. Of interest both to attorneys and to corporation 


What Constitutes Doing Business. (Revised to April, 1930). A 208-page 
book containing brief digests of decisions selected from those in the 
various states as indicating what is construed in each state as “doing 
business.” The digests are arranged by states, but a Table of Cases 
and a Topical Index make them also accessible either by case name 


or topic. 

on Business Outside State of Organization. This is a 

form for scones use in dtasniniog cen, be 
qualified. The questions are those 

points necessary to be considered. 

Why a Transfer ? The question of why corporations, even those 
of small capitalization or with inactive or closely held stock, are 
safer when their stock records are in the hands of an experienced 
transfer agent is answered in this pamphlet by actual incidents from 
the experiences of different corporations. 

Why Corporations Leave Home. This is an informal discussion, from 
the ng man’s point of view and in B ps Pay, gi gs ae 
so many iness companies are organized under laws a- 
ware instead of in their home states. While primarily for laymen, 
lawyers also may find this pamphlet useful when considering the 
matter of what state to choose for incorporation of a client’s business. 

of Delaware Amendments of 1929. In Ne especially prepared 

let the full text of all provisions, both of the corporation law and 

_ Seen ae eae Se ee ee ee 

as to show (1) the law as it stood before amendment; 

@) matter repealed; (3) new matter. Then, immediately following 

each section changed, is a short, clear explanation of the reason for and 
effect of the change. 


Delaware Corporations. Presents in convenient form a digest of the 
Delaware corporation law, its advantages for business corporations, the 
attractive provisions for non par value stock, and a summary of 
the statutory requirements, procedure and costs of incorporation. 

Reports. When cases are decided that seem to be of some par- 
ticular — or significance in othe Corporat the —_ Sam 
business oreign corporations, ration Trust ny 
Saplknes enn one of these special reports. One on the Southwest 
Company case is now available. 

Requirements This et to The Stock Trans- 
fer Guide and Service shows the classifications into which requests for 
stock transfer are divided and how the — requirements for each 
classification may be determined, dhe’ by the transfer agent or the 
individual desiring transfer made. 
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State tax legislation is always prolific in odd numbered years. 
Forty-four state legislatures meet in regular session in those odd 
numbered years as compared with nine in the even numbered years. 
The news of the day forecasts a tremendous volume of tax legisla- 
tion in 1931. Practically every state finds necessary and seeks 
revenue producing changes in its tax structure. The farm prob- 
lem, expenditures in relief of unemployment, the overwhelming nature 
of the tax burden on certain classes of real property, and innumerable 
local questions, all tend to aggravate the situation. The legislator 
searching for an avenue of relief finds it all tao easy to direct his 
attention to income taxes, business and occupation taxes, sales and 
license taxes, of one kind or another, added or increased. In its 
business of reporting rapidly and in loose leaf form on selected sub- 
jects of business law, Commerce Clearing House, Inc., the Loose 
Leaf Service Division of The Corporation Trust Company, has found 
it essential to follow closely all business legislation. To know of 
new law and its purport immediately on enactment, it becomes neces- 
sary to follow through from the very beginning—introduction, 
then committee reference, report, amendment, reading, and passage, 
in each house. In that way the bill and its exact text is well-known 
when it reaches the governor and the new law is at once available 
for speedy reporting. All that is true not only of tax legislation but 
of all introductions affecting business of any kind. This full in- 
formation is made available to the interested public in the form of a 
loose-leaf Legislative Reporting Service—accurate, prompt and 
systematic. New legislation, burdensome or alleviative, must be 
speedily known to modern business to save its time and money, and, 
in extreme cases, its very existence. If you have an interest in any 
business that may benefit or suffer by the repeal or enactment of state 
laws regulating, taxing, or prohibiting, any business venture, ad- 
dress your request for information to 120 Broadway, New York, or 
205 W. Monroe St., Chicago.—Commerce Clearing House, Inc. 
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Many a legal victory can be won 


through having later information 


than your opponent has of the 
Supreme Court’s opinion in a 


recently decided relevant case 


€ 


Prompt news of decisions of the 
Supreme Court of the United States is 
furnished by The Corporation Trust 
Company’s Supreme Court Service. 
Digests of all opinions are mailed to 
subscribers the day they are handed 
down, and the purport of any particu- 
lar decision will be telegraphed if de- 
sired; complete printed copies of all 
opinions are mailed within a few days 
of being handed down, and when de- 
sired, a specially typed copy of any 
particular opinion will be mailed the 
same day for an extra charge of five 
dollars; digests of all cases are sent sub- 
scribers as soon as argued or writ of 
certiorari granted. Regular service fifty 
dollars for the term. There is no other 
way of keeping so closely in touch with 
current decisions of the Supreme Court 
as through this service. Write any office 
of The Corporation Trust Company 
for further details. 








